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AGREEMENT

THIS AGREEMENT dated this 24th day of February, 2004, by and between LEON COUNTY, a
political subdivision of the State of Florida, hereinafter referred to as the "County” and DES of Florida,
LLC, hereinafter referred to as the "Contractor."

WHEREAS, the County has determined that it would be in the best interest of the citizens of Leon
County, Florida, that the County be able to utilize the services of private persons when such services
cannot be reasonably provided by the County; and

WHEREAS, the County has determined that it would be better to contract for these services than to
hire the necessary personnel to satisfy the needs of the County: and

WHEREAS, in order to secure the lowest cost for these services, the County has sought and
received competitive proposals from contractor for such services.

NOW, THEREFORE, the parties hereto agree as follows:

1.  SERVICES TO BE PROVIDED

The Contractor hereby agrees to provide the following services to the County:
_and use thereof.to-include-all of the feﬁltures

Site hosting-and.ligensing, of- the IMARCS syste
enumerat ibit A lt]:hed“heje for th Coun Iourist-B opment-Council.
The Coniractor agrees to designat roject represektativel to-serve-on a Websit Coordinating

Committee to be comnpris ofrep%ntaﬂv sf{rom-tha County-and other contraciors or groups so

ty.

2. WORK

Any work to be performed shall be upon the written request of the County Administrator or his
representative, which request shall set forth the commencing date of such work and the time within

which such work shall be completed.

The performance of Leon County of any of its obligations under the purchase order or agreement
shall be subject to and contingent upon the availability of funds lawfully expendable for the purposes
of the purchase order or agreement for the current and any future periods provided for within the bid

specifications.

3. IIME

The agreement shall be for a period of three (3) years, commencing on March 1, 2004, and shall
continue until February 28, 2007. After the initial three (3) year period, at the discretion of the
County, the agreement may be extended for no more than two additional one (1) year periods. Such
one (1) year extensions will be automatic unless the County provides written notice of non-renewal
to the Contraclor no iess than thirty (30) days prior to the expiration date of the then current period.

4, CONTRACT SUM

The Contractor agrees that for the performance of the services as outlined above, it shall be
remunerated by the County according to the payment schedule contained in Exhibit A proposal for a
total sum of $ 29,400.00 for the initial year. Each year thereafter the annual license fee shall be

$10,000 with a monthly service fee of $450.00.

5. PAYMENTS

The County will make such payments within thirty (30} days of submission and approval of invoice
for services. 1 2,
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6. STATUS

10.
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The contractor at all imes relevant to this Agreement shall be an independent contractor and in no
event shall the Contractor nor any employees or sub-contractors under it be considered to be

employees of Leon County.

LICENSES

The Contractor shall be responsible for obtaining and maintaining his city or county occupational

license and any licenses required pursuant to the laws of Leon County, the City of Tallahassee, or
the State of Florida. Should the Contractor, by reason of revocation, failure to renew, or any other
reason, fail to maintain his license to operate, the contractor shall be in default as of the date such

license is lost.

ASSIGNMENTS

This Agreement shall not be assigned or sublet as a whole or in part without the written consent of
the County nor shall the contractor assign any monies due or to become due to him hereunder
without the previous written consent of the County.

HOLD HARMLESS

nty-fro a(Lleairns,—da ages,

‘ usm:lf.f:;l ue-to the breach of this
empl s, or due to any a¢t or occurrence of
t not limited-to-gosts and ajreasonable

tion; el llow the Contractor to provide
thatt ollars [$10.00) of the amqunt paid to the
ontractok's \n nifi

cation of the Caunty.
MINORITY BUSINESS ENTERPRISE (MWBE)PARTICIPATION

ny npf a
agreement by the Contractoy, its del
omissiol commission of the-Cont
attorney's fee. The i

un av;
the defangse. The Qoptracgtor ackn
Contra is-sufficight co sderalion@

The Contractor shall meet or exceed the MWBE participation levels stated in the MWBE
Participation Statement included as part of the bid response for this project, except when the County
Good Faith Committee approves an exception.

Any "Good Faith Statement” provided by a Contractor shall follow the requirements of the Florida
Statutes, and must demonstrate through documentation that every reasonable effort has been

made to achieve the requested percentage.

For those MAWBE firms listed in their bid, Contractors shall be responsible for securing proof of their
M/WBE cerlification and providing copies to the County MWBE Office.

Also required is a monthly reporting system of the work done by and payments made to certified
minority business enterprises as a part of this project. The reports shall detail each invoice
submitted to the County and a break down of payments to all subcontractors therein by MIWBE
classification.

AUDITS, RECORDS, AND RECORDS RETENTION

jal_i—JEE JEE LA S

The Contractor agrees:

a.  To establish and maintain books, records, and documents (including electronic storage
media) in accordance with generally accepted accounting procedures and practices, which
sufficiently and properly reflect all revenues and expenditures of funds provided by the County

under this agreement.
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b. To retain all client records, financial records, supporting documents, statistical records, and
any other documents (including electronic storage media) pertinent to this agreement for a
period of five (5) years after termination of the agreement, or if an audit has been initiated and
audit findings have not been resolved at the end of five (5) years, the records shall be retained
until resolution of the audit findings or any litigation which may be based on the terms of this

agreement.

c. Upon completion or termination of the agreement and at the request of the County, the
Contractor will cooperate with the County to facilitate the duplication and transfer of any said
records or documents during the required retention period as specified in paragraph 1 above.

d.  To assure that these records shall be subject at ali reasonable times to inspection, review, or
audit by Federal, state, or other personnel duly authorized by the County.

e. Persons duly authorized by the County and Federal auditors, pursuant to 45 CFR, Part
92.36(1)(10), shall have full access to and the right to examine any of provider’s agreement
and related records and documents, regardless of the form in which kept, at all reasonable
times for as long as records are retained.

f. To include these aforementioned audit and record keeping requirements in all approved
subcontracts and assignments.
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th ihspect nk records, papers, qocuments,
relevantto this;agreement, and interview

Ff'sati factory performance of the

Followirlg suchevaluation liver to the'provider a written rep its findings and
will include written recommendations with regard to the provider's performance of the terms and
conditions of this agreement. The provider will correct all noted deficiencies identified by the County
within the specified period of time set forth in the recommendations. The provider's failure to correct
noted deficiencies may. at the sole and exclusive discretion of the County, result in any one or any
combination of the following: (1) the provider being deemed in breach or default of this agreement;
(2) the withholding of payments to the provider by the County; and (3) the termination of this
agreement for cause.

13. TERMINATION

Leon County may terminate this Agreement without cause, by giving the Contractor thirty (30) days
writlen notice of termination. Either party may terminate this Agreement for cause by giving the
other party hereto thirty (30) days written notice of termination. The County shall not be required to
give Contractor such thirty (30) day written notice if, in the opinion of the County, the Contractor is
unable to perform its obligations hereunder, or if in the County's opinion, the services being provided
are not satisfactory. In such case, the County may immediately terminate the Agreement by mailing
a notice of termination to the Contractor.

14. PUBLIC ENTITY CRIMES STATEMENT

In accordance with Section 287.133, Florida Statutes, Contractor hereby certifies that to the best of
his knowledge and belief neither Contractor nor his affiliates has been convicled of a public entity
crime. Contractor and his affiliates shall provide the Gounty with a completed public entity crime
statement form no later than January 15 of each year this agreement is in effect. Violation of this
section by the Contractor shall be grounds for cancellation of this agreement by Leon County.
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15. PROHIBITION AGAINST CONTINGENT FEES
The Contractor warrants that he or she has not employed or retained any company or person, other
than a bona fide employee working solely for the Contractor to solicit or secure this agreement and
that he or she has not paid or agreed to pay any person, company, corporation, individual, or firm,
other than a bona fide employee working for the Contractor any fee, commission, percentage, gift,
or other consideration contingent upon or resulting from the award or making of this agreement.

16. NON-WAIVER
Failure by the County to enforce or insist upon compliance with any of the terms or conditions of this
Agreement or failure to give notice or declare this Agreement terminated shall not constitute a
general waiver or relinquishment of the same, or of any other terms, conditions or acts; but the
same shall be and remain at all times in full force and effect.

17. REVISIONS
In any case where, in fulfilling the requirements of this agreement or of any guarantee, embraced in
or required thereby it is necessary for the Contractor to deviate from the requirements of the bid,
Contractor shall obtain the prior written consent of the County.

18. VENUE
Venue f in Leorr Gour]tJ;F!o da:—

19. CONS — ]
The validi governed by the lgws of the State of
Florida.

_{

of
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WHERETO, the parties have set their hands and seals effective the date whereon the last party
executives this Agreement.

CONTRACTOR
WITNESS: BY:
President
WITNESS: DATE
{CORPORATE SEAL)
STATE OF
COUNTY OF

The foregoing instrument was acknowledged before me this day of L 20

By ,of ,
{Name of officer or agent, title of officer or agent) {Namae of corporation acknowledging)

behalf oﬁlthétﬁrpgrgtiﬁn; H[Ishe’is personally
(8

1

IVl

Signature of Notary

known to me as identification.

Print, Type or Stamp Name of Nolary

Title or Rank

Serial Number, If Any
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LEON COUNTY, FLORIDA

BY:

Jane G. Sauls, Chairman
Board of County Commissioners

DATE:

ATTEST:
BOB INZER, CLERK OF THE COURT
LEON COUNTY, FLORIDA

By:

APPROVED AS TO FORM:
LEON COUNTY ATTORNEY'S OFFICE

By: N E—— A [P

HerbertW\.A. Thiela, Esq.
County Atforney ——Jj

N
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"Professional Selutions for Induriry”

Scope of Services

RESPONSE

Invitation To Negotlate for Website Services for Leon County Tourist Development Councit
Proposal Number: BC-00-00-03-48

EXHIBIT A
Cost of services
Services Annual Fees Monthly Fees

Site Set Up Fee: $7.000.00 N/A

Initial License & Database fee: $17,000 *** N/A
Monthly usage Fee: $450. for up to $5,400 . $450.00

25,000 mailings per month '
DESF/IMARCS Training: 1 four N/C N/A
hour session
TOTAL $29,400.00

**# Recurring Annual License fee: $10,000.

Professional Services
Graphic Design & Web Page Development $65.00/HR
Programming Services $108.75/HR
Project Management $135.00/HR.
Marketing Consultation $135.00/HR
Business Consulting $155.00/HR

12
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RESPONSE
(nvitation To Negotiate for Website Services for Leon County Tourist Development Council

Proposal Number: BC-00-00-03-48

Cost and Associated fees for IMARCS Website and Database

Seorvices
Estimated Cost for redesign of Website and Database
Website re-design: $13,500.00
IMARCS License and Database Setup fee: $17,000.00
Recurring Annual License fee: (Includes version $10,000.00
upgrades and System Maintenance)
Monthly Hosting & email Usage Fee: (includes up $450.00
to 25,000 email per month)
Training Cost — 2 days (four hour sessions) INCLUDED
Included in the Monthly Fee: ‘
« Database Management Tools INCLUDED
« Emails Database Management System ::gtﬂgeg
s Email Creation & Editing tools INGLUDED
+ Survey Creation & Editing_ _tools INCLUDED
e Web Page Creation & Editing tools INGLUDED
¢ Database Reporting tools (standard & INCLUDED
Custom Reports) INCLUDED
o Sweepstakes Drawing tool INCLUDED
¢ People search tool INCLUDED
+ Referral URL tool INCLUDED
o Random Drawing tool INCLUDED
e Database Export tools INCLUDED
e Unlimited Surveys INCLUDED
» System Back-up and Disaster Recovery INCLUDED
o Initial Training — 8 hours INCLUDED
Functional
wol:’:ﬂteﬁvc-mts Calenitdyar INCLUDED
N . ; NCLUDED
o Site Search or Detailed Site Map :NCLUDED
+« Website Media Room INCLUDED
« Interactive Map on of Tallahassee and INCLUDED
Surrounding areas INCLUDED
o Email bar-coded discount coupons INCLUDED
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Contract Terms for Standard IMARCS License for Pars q of g

Leon County Tourist Deve Council

SIthslgtWewildeslgnﬂlelriﬁalsetupofthSsystem Following acivation, you wil be able o make design modifications by using the
Imarcsgroup.com "Control Panel,” which aflows you 1o keep your web pages, emall newsletiers, mmmmmbmhm
tools. ¥ you request us to make these changes for you beyond the nonmat scope of customer service, cument prevaliing rates will apply.
Additions & Site Upgrades: From fime-to-time, additions, improvements, enhancements, new featres, new content, new e-lools, and new services will be
incorporated ino IMARCS at no additiona cost mmm«mmmmmmmmmwammmmm
avallable at an addiional cost. These paid enhancements wil be optional.

Anrwsal Licenss Feas: Your Inilial License Fee is non-refundable and is due and payable upon the signing of this Agreement. An Annual License Renewal fee
of $10,000.00 will be charged on each subsequent yearly anniversary date.

Feature PAKs: Additional features ar avallable sifher on an ala-carie or package basis. Payment for leatuves and Feature PAKS are due and payable upon

contract signing and on each subsequent anniversary dats,

Basic MARCS Training Fee: Your Basic IMARCS Tralning Fee is due and payable upon signing this Agreement and you are entitled 1o receive up to 4 hours
of me at our faclity 1o learn the basic uge of IMARCS. Basic web raining fees are non-refundable. If you are intorested in maximizing your intemet marketing
potential, Inquive about our kradning classes on infemet Marketing.

Monthly Usage Fees: Usage fees are calculated based on a tiered price structure &5 adverfised in the curent Standard IMARCS Price List.  The Tier level at

which you parlicipate wil be calcutated based upon the number of outhound emalis sert on a mondhly basis. K you exceed the number of alotied emal
messages for your Tier level you will be charged an additional fee (as defined in the Standard IMARCS Price List} for each emall over the affotment.

Customer Support: Customer support is available by emadl at support@imarcsgroup.com.

Wabsite Activation: We will usualty bulld and activate your IMARCS site within 30 days of you making payment.

Term: The contract ierm is 12 months and is auto-renews for subsequent 12-month ferms unless canceled in writing 30 days before the end of the term. In the
evont that the service Is feaminated, ImarcsGroup.com will export your registered user data 10 a flat file in comma-defimited format. The fee for exporting the
data will be $200 OR eight (.08) cents per record, which everis highest,

Links and Emall:. We allow you to link your #MARCS web pages to other Web sites and we allow you 10 send emall 10 prospects and customers in your
MARCS database. However, we are nol responsible for any information on other sites, nor are we liable for any emall content, offers, promotions, of
commitments and wa expressly prohibit finks or emells o or about sites or services that relate 1o pomography of temorist material and we expressly forbid the
action of SPAM mat.

By: You agree to aliow the placoment of message containing text and a URL link at the botiom of all of your outhound email messages, surveys, and
wob pages that are generated by IMARCS that says. “Powered by MARCS”.

indemnification: By becoming an IMARCS customer, you have granded us the right & place information you have given us on your site and other sites and
you agrea o indemnify and hold us harmiess against any and al claims or causes of actions that may arise with respect 1o the information, against us of our

Warranties: All information on your IMARCS site and setvica is provided %o you and end users on an "as i5” "as avallable” basis without warranty of any kind
atther expressad or implied, including, but ot limited fo, the implled warranties of merchantabiity, fitness for a particular purpose, and non-infringement. Use of
your site and the IMARCS intemet Markelfing System i at the risk of you and the end user. We do not wamant that use of your sfle or IMARCS will be
unirderrupled or emorfree.  As & service 1o you, the people who visit your siie, and the people you send email 100, we permil you to publish information
regarding yourself and your services. Yve do not recommend or endorse you, and we are not responsible for the accuracy or reliabllity of any opinion, advice, or
stalsment made by you of otherwise through your sile. [t is your responsibility fo ensure the accuracy, completeness, or usefuiness of any information or
content avaltable on or through your site,

Limitation of Liability: We specifically disclaim any kability, whether based in coniract, fort, strict Eabiity or otherwise, for any aciual, direct, indirect, incidental,
congequential, or special damages arising out of or in any way connecied with access fo or use of your sils and MARCS, even if we have been advised of the
possibility of such damages, including Bablity in connection with mistakes or omissions in, or delays in transmission of, information 1o or from the user,
interruptions in telecommunications connections 1o the sil or vinrses, whether caused in whole or in part by negligence, acls of God, telecommunications
fallure, theft or destruction of, or unauthorized access fo the Web site, software, or related information, records or programs and whether in confract or fort

Trademarks: Imarcsgroup.com LLC, ks successors and assigns own and have the exclusive use of the Imarcsgroup.com IMARGS service, trademark
and logo. Unauthorized use of any imarcsgroup.com inc service, trademark of logo Is a viokation of federal and state rademark kews.

Modifications to Policies: We reserve the right to moddfy the policies governing IMARCS at any time. ModﬁmhamwﬂlbepostedonumConﬁdPawlbt
your site. You are deemed o be apprised of and bound by any changes to thess policies.

Govemning Law: IMARCS is owned and operated by Imarcsgroup.com LLC from its offices within the Uniled States of America. Imarcsgroup.com Inc makes
no representation that the information In your gite is appropriate or avaable for use in other locations, and access to your site from termitories where its contents
may be ilegal ks prohibited. Thosa who choose to access your site from other locations do 5o on their own initiative and are responsible for compliance with
appicable local laws. Any claims relating to the informalion available on your sile wil be govemed by the taws of the State of Florida, USA, excluding the
appiication of fts conflicts of law rules. This agreement is assignablo by Imarcsgroup.com LLC only.



